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FORM UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Namber- 32350078
Washington, D.C. 20549 Explres:
Estimated average burden
FORM D hours per response. ... . .16.00
NOTICE OF SALE OF SECURITIES pmec USE oygmmu
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION . | |

Name of Offering ([ check if this is an amendment and satne hes changed, and indicate change.)
Private Placement of Convertible Debentures

1. Enter the information requested sbout the issuer . 0 70414 14

Name of Issuer {L—_]check if this is an amendment and name has changed, and indicate change.)
EarthRenew Organics, Ltd.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
5740 Second St. SW, Suite 101, Calgary, Alberta T2H 1Y6 . ) {403) 228-5070
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) ,
: /
Brief Description of Business
Processor of manures and organic wastes into plant food through an energy neutral manufacturing process.
Type of Business Organization SE
7] corporation [ ‘imited partnership, already formed {7 other (pleasc specify): D
business trust limited partnership, to be fi d
O [0 limited partnership orme: n\ 1AM 2 9
Month Year TN TR "w—
Actual or Estimated Date of Incorporation or Organization: [{12] (G181 [AAstval [] Estimated I
Jurisdiction of Incorporation or Organization: (Enter two-letier U.S. Postal Service abbreviation for State: HOMSON
CN for Canada; FN for other foreign jurisdiction} CON F "VANC,AL
GENERAL INSTRUCTIONS
Federal:

Who Mus: File: All issuers making an offering of securities in relisnce on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 e13eq. or 15U.S.C.
714(6). i

Wken To File: A notice must be filed no later than 15 days afier the first sale of sccurities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission {(SEC) on the carlicr of the date it is received by the SEC at the address given below or, if received at that address afier the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549,

Copies Required: Five (5) copics of this notice must be filed with the SEC, onc of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issucr and offering, any changes
thercto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pan E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that have adopted this form. Issucrs relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. [f a state requires the payment of a fee as a precondition 1o the claim for the exemption, & fee in the proper amount shall
accompany this form. This notice shell be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Fallure to file notice in the appropriate states will not result in 3 loss of the federal exemption. Conversely, fallure to file the
appropriate federal notice will not result in a loss of an avallable state exemption unless such exemption is predictated on tha
filing of a federal notice.

’ Persons who respond to the collection of information contained In this form are not
SEC 1972 (6-02) required 1o respond unless the form displays a currantly valld OMB control number. 10f9




2.  Enter the information requested for the following:
e  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Ench executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter [ Bencficial Owner Executive Officer Director ] Genersl and/or
Managing Partner

Full Name (Last name first, if individual)
Carin, Chritianne

Business or Residence Address  (Number and Street, City, State, Zip Code)
5740 Second St. SW, Suite 101, Calgary, Alberta T2H 1Y6

Check Box(es) that Apply:  [] Fromoter Beneficiat Owner  [/] Exccutive Officer  [f] Directos [0 General and/or
Managing Partner

e  Easch beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securitics of the issuer.

Full Name (Last name first, if individual)
| Fedkenheur, Al

Business or Residence Address (Number and Street, City, State, Zip Code)
5740 Second St. SW, Suite 101, Calgary, Alberta T2H 1Y6

Check Box(es) that Apply:  [[] Promoter  [/] Beneficisl Owner  {/] Exccutive Officer m Director O General and/or
Managing Partner

Full Name (Last azme first, if individual)
Dillahunty, T. Gene

T Business or Residence Address  (Number and Street, City, State, Zip Code)
5740 Second St. SW, Suite 101, Calgary, Alberta T2H 1Y8

Check Box(cs) thet Apply:  [] Promoter  [] Beneficial Owner [ Executive Officer [/] Director [J General andfor
' Managing Partner

Full Name (Last name first, if individual)
Wiseman, Danie!

Business or Residence Address (Number and Street, City, State, Zip Code)
5740 Second St. SW, Suite 101, Calgary, Alberta T2H 1Y6

Check Box({cs) that Apply: D Promoter D Beneficial Owner 7] Exccutive Officer [/} Director [J General end/or
: Managing Partner

Full Name (Last name first, if individual)
Marrone, Pamela

Business or Residence Address  (Number and Street, City, State, Zip Code)
5740 Second St. SW, Suite 101, Calgary, Alberta T2H 1Y6

Check Box(es) that Apply: 7] Promoter  [7] Beneficial Owner [] Exccutive Officer [/} Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Fiaherty, Ronald

Business or Residence Address  (Number and Street, City, State, Zip Code)
5740 Second St. SW, Suite 101, Calgary, Alberta T2H 1Y6

Check Box(es) that Apply. [ Promoter 7] Beneficial Owner [} Executive Officer Director [J Generzl and/or
Managing Partner

Full Name (Last name first, if individual)
Purcell, Taylor

Business or Residence Address  (Number and Street, City, State, Zip Code)
5740 Second St. SW, Suite 101, Calgary, Alberta T2H 1Y8

{Use blenk gheet, or copy and use additional copies of this sheet, as necessary)
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Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....ccocc..... evenseres O B
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that wilt be accepted from any individual? ...ovvveveecennriieens Sm
Yes No
3. Docs the offering permit joint ownership of @ SIDRIE UDIY ... e et e e s e enssarsess s naen ]
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchascrs in connection with sales of securities in the offering.
If a person 1o be listed Is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or statcs, list the namc of the broker or dealer. [fmore than five (5) persons to be listed are associated persons of such
a broker or dealer, you may sct forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Not Applicable
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Persen Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ..o, erbereb A s et b eSS sh A sba s s edn s bt smanresremareEn R ee O Al States
A B (A2l @A €A K ©» ®mE bd [l @ G E] (6
M [N A R EY EA M) M MaAl [(MD] ©MN [MS] (MO
&M
(R MN] 0m
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) ......coeeriivsrrceeninriesserssesssascsaseres IO ] ANl States
[Al) [AKl [AZ) @& €A @ € @EE DO B G w0 W
KY] LAl ME (M1] [MS]
(NE] & E] &M
G B [0 M X T M A w & & E [FE
Full Name (Last name first, if individual) .
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) bt saraens ] All States
€T (<] [(HT}
O (0N A K Ky [LTa Mg D MA M) MY M MO
212 (BY]
R) [5¢1 (b M X OO0 (MO MA] WA & [ Y @

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
soid. Enter “0" if the answer is “none™ or “zero.” If the transaction is an exchange offering, check
this box ] and indicate in the columns below the amounts of the securitics offered for exchange and

already exchanged.
. Aggregate Amount Already
Type of Security : Offering Price Sold
10 O .5 000 s_0.00
EQUILY cv.vccvouvsscrmresrsasnersvoseessrencessceesessecrsson essassssasssnsrassesnessecracs vresestreessersarren s cmeeeren § 000 s_0.00
[ Common [ Prefereed 742352000 . 4316:000.00
Convertible Securities (including warrants) ........ O ——— § _Faedacu. $
PAMAELShiD IMETESES ....ooerrvvsssernassisemsssrassrscrneserssnsoresesssessas ossresossssasssssssessssssssoss sesssassasseess sossessamssnssassas 5 0.00 s 0.00
| Other (Specify ) - s 0.00 § 0.00
| O R 5 _7423.520.00 ¢ 4,316,000.00

l ' Answer also in Appendix, Column 3, if filing under ULOE.

f 2.  Enter the number of accredited and non-accredited investors who have purchased securities in this

| offering and the aggregate dollar emounts of their purchases. For offerings under Rule 504, indicate

| the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “Q” if answer is “none™ or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors....... . Cembesreat b s ot e R RS e T o er 2 s_4.316,000.00
Non-accredited Investors 1] s 0.00
Total (for filings under Rule 504 only)} ‘ $
Answecr also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {2) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C -~ Question 1.
: Type of Dollar Amount
" Type of Offering ) Security Sold
Regulation A .....c.coiiviiiiiiiiciriic i e e e et e s
RUIE S04 _...oovooeceitee e oo e eoscas st ae e se e et s sessas sosrsmesrs st $
TOMAL ....cooouiieniierer sttt s sar s sras sesssmass s st s snsenAEE ROt s_0.00
4 8. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an cxpenditure is
not known, furnish an cstimate and check the box to the left of the estimate.
Transfer Agent’s Fees ........ earesasastasesasetsnssaseseene b oneaR SRR L b a4 F LSRR S S s nRs bt AR enabe SRt Fenas FeRSRRERS O s
Printing and Engraving COSIS.........oereeomrsiosrmeronmmsssisssssssssnsissss st sesssassasssessesas s
Legal FEes . .unmrareersssressnsieene et s b beannat $_50.000.00
Accounting Fees reran AR A LRt AR RS S e 0O s '
Engincering Fees ... vicmiinimmenmissnsenreemsssrsssssssssnssses O *
Sales Commissions (specify finders’ fees separately)......oeiecneciisinsssermemesrrersessmsssnins as
Other Expenses (identify) _ s
Total . O s 50,000.00
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b. Enter the difference between the aggregate offering price given in response to Part C — Question |

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PTOCEEAS 10 thE EESIEE.™ coovvvceretmsirarssrearis i sntssarraees o ems bbb bt S b SRR 48 s s bR AR 80

5. Indicate below the amount of the adjusted gross proceed to the issuer used or propesed to be used for
¢ach of the purposes skown. If the amount for any purposc is not known, furnish an cstimate and
check the box to the left of the estimate, The total of the payments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part C — Question 4.b above.

Salaries &N FEES ..ottt st e s em e i an

s 7.373,520.00
Payments to
Officers,
Directors, & Payments to
Alffiliates Others
as— Os
as as

Pu;chase of real estate

Purchase, rental or Icasing and installation of machinery

and equipment everereeerarseremetantesssaeessrenrsanessereensbesen asber s --[1% s 2,949,408.00
Construction or leasing of plant buildings and facilitics ......ccvmcrcscmmirsssneerornen: as 0s 2,949,408.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another ’
ISSUCT PUFSUADE 10 B METEET) cevvvrsicssiissirssiissscssississsrassnsssssastasersssessssassinst bessast sesa b eass o essssasrasassssrassans s as
Repayment of indebtedness ...t s bsmsseeessssies -[]S as
WOTKINE CHPILAL......everceeevnisemsacrsesmsnresssmasmstasssass sisssssesssensesssaserensssntsestsssssss 19aeren srasesais issbebssnnsisnssnssosatnsssonnae as Os 1,474,704.00
Other (specify): ] 0s s

-0$ as
COLURD TOALS crrerererersercsesesessernsrees o [s.0-00 []$_7.373,520.00
Total Payments Listed (column totals added) ....ccovvrercrercncensmnssnmesnsersareneons s 7,373,520.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice Is filed under Rule 505, the following
signature canstitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upen written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) ef Rule 502.

Issuer (Print or Type) Signature - . Date
EarthRenew Organics, Ltd. ‘ % Janu & /‘9/ 200F
Name of Signer (Print or Type) Title of Signer (Print or Type) 7
CAhrig wz\knne_ C A v i O hre L’/ic'ec,uu.f'llxc OF‘A'ce.,-—
ATTENTION

Intentional missistements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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